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Lease Agreement
Made as of September 1, 1978, Itel Rail Corporation, Lessor,
to Providence & Worcester Railroad Company, Lessee

Recorded with ICC December 28, 1978 under Recordation No. 9700
Assignment of Lease and Agreement

Dear Ms. McGee:

e

Y On behalf of Heller Financial,
PO~ recording under 49 U.S.C.
77 promulgated thereunder, an
Agreement entered
secondary document,

Inc., I submit for filing and
Section 11303(a) and the regulations

enclosed Assignment of Lease and
into as of September 30, 1986, which i1is a
not previously recorded.

The parties to the enclosed document are:
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Itel Rail Corporation - Assignor © S

55 Francisco Street ﬁ N ST

San Francisco, California 94133 Y T

- D - 2

JAE . - AP

Heller Financial, Inc. - Assignee c = e

105 West Adams Street 2 o 9™
Chicago, Illinois 60603 =

The said document covers and grants to Heller Financial,

Inc. as continuing collateral security all of Itel Rail Corpora-
tion's interest in the above-captioned lease

units of rolling stock thereunder, except to the extent that such
lease or sublease relates to the units of rolling stock indenti-
fied

on Exhibit B to the Assignment of Lease and Agreement (in
which case the assignment with respect to such lease or sublease
shall only be to the extent that such lease or sublease relates
to rolling stock other than the units of rolling stock identified

on Exhibit B), and should be recorded under the Recordation
captioned above.

or sublease and

No.
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Honorable Noreta R. McGee
October 6, 1986
Page Two

A short summary of the document to appear in the Index
is as follows:

"Covers all of Itel Rail Corporation's interest in the
above identified lease or sublease and the units of rolling stock
thereunder, except to the extent that such lease or sublessee
relates to the units of rolling stock identified as Exhibit B to
the Assignment of Lease and Agreement (in which case the assign-
ment with respect to such lease or sublease relates to rolling
stock other than the units of rolling stock identified on Exhibit
B).

Enclosed is our check in the amount of ten dollars
($10.00) in payment of the filing fee.

Once this filing has been made, please return to bearer
the stamped counterparts of the document not needed for your
files, together with the fee receipt, and the letter from the ICC
acknowledging the filing.

Very truly yours,

W Daman

James W. Doran

Attorney for Heller Financial,
Inc. for the purpose of this
filing

JWD:caz
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LEASE ASSIGNMENT  INTERSTATE COMMERCE COMBMISSION

ASSIGNMENT OF LEASE AND AGREEMENT dated as of September
EQ, 1986 (hereunder called this Assignment), by and between ITEL
RAIL CORPORATION, a Delaware corporation (the "Borrower"), and
HELLER FINANCIAL, INC., a Delaware corporation (the "Secured
Party").

WITNESSETH:

WHEREAS, the Secured Party has entered into a Loan and
Security Agreement (hereinafter called the "Loan Agreement") of
even date herewith with the Borrower, pursuant to which the
Secured Party has agreed to lend to the Borrower, subject to the
terms and conditions of the Loan Agreement, up to Eighty Million
Dollars ($80,000,000); and

WHEREAS, the Borrower has entered into certain leases
and subleases identifiéd in Exhibit A hereto (individually a
"Lease" and collectively the "Leases") with the respective parties
identified therein (individually a "Lessee" and collectively the
"Lessees"); providing for the leasing by the Borrower to the
Lessees of units of rolling stock which the Borrower has granted
the Lender a security interest pursuant to the terms of the Loan
Agreement (the "Rolling Stock"); and

WHEREAS, the Leases may also cover the leasing to the
Lessees of units of rolling stock with respect to which the
Borrower has not granted to the Lender a security interest, which
units of rolling stock are identified on Exhibit B hereto (the
"Excluded Rolling Stock"); and

WHEREAS, in order to provide security for the obliga-
tions of the Borrower under the Loan Agreement, the Borrower
agrees to assign for security purposes its rights to and under the
Leases to the Lender except to the extent that the Leases relate
solely to Excluded Rolling Stock;

NOW, THEREFORE, in consideration of the payments to be
made and the covenants hereinafter mentioned to be kept and
performed, the parties hereto hereby agree as follows:

1. The Borrower hereby assigns, transfers and sets
over to and unto the Lender, as continuing collateral security for
the payment and performance of the Borrower's obligations under
the Loan Agreement, all of the Borrower's rights, title, and
interest, powers, privileges, and other benefits under the Leases
except as identified on Exhibit A and except to the extent that
any Lease relates to Excluded Rolling Stock (in which case the



assignment with respect thereto shall only be to the extent that
such Lease relates to Rolling Stock), including, without
limitation, all rights to all rentals, profits, and other sums
payable to or receivable by the Borrower from the Lesseeges_or
otherwise under or pursuant to the provisions of the Leases
whether as rent, casualty payment, indemnity, liquidated damages,
or otherwise, except to the extent that the same are payable in
respect of Excluded Rolling Stock, (such moneys being hereinafter
called the "Payments"). 1In furtherance of the foregoing
assignment, transfer and setting over, the Borrower hereby
irrevocably authorizes and empowers the Lender in its own name, in
the name of its nominee, or in the name of the Borrower or as its
attorney, after the occurrence of an Event of Default under the
Loan Agreement, to ask, demand, sue for, collect, and receive any
and all the Payments to which the Borrower is or may become
entitled under the Leases, and to enforce compliance by the
Lessees with all the terms and provisions thereof. The Lender's
pro rata rights to Payments under any Lease covering both Rolling
Stock and Excluded Rolling Stock (a "Mixed Lease") shall be
governed by the following formula:

Whenever a Lease constitutes a Mixed Lease,
and the amount of any payment due to the
Borrower under such Lease as car hire payments
(including both straight and incentive per
diem), mileage charges, or other rental
revenues is calculated on an aggregate basis
for all equipment leased thereunder, for the
purposes of this Assignment an amount equal to
the Assigned Fraction (as hereinafter defined)
of each such payment shall be deemed to be
payable with respect to such Rolling Stock
leased under such Lease. The term "Assigned
Fraction" as used herein shall mean a frac-
tion, the numerator of which shall be the
number of units of equipment comprising such
Rolling Stock leased under such lease and the
denominator of which shall be the aggregate
number of units of equipment (including units
of Rolling Stock and Excluding Rolling Stock)
at the time leased under such Lease.

Notwithstanding the foregoing, if the use of the above
formula with respect to any Mixed Lease contravenes the terms of
the Borrower's financing documents with another creditor with
respect to the Excluded Rolling Stock subject to such Mixed Lease,
the amount of the Payments to which the Lender shall be entitled
under such Mixed Lease shall be determined by the actual amount of
Payments derived from or attributable to the Rolling Stock subject
to such Mixed Lease.

2. This Assignment is executed only as security for

the obligations of the Borrower under the Loan Agreement and,
therefore, the execution and delivery of this Assignment shall not

-2-



subject the Lender to, or transfer, or pass, or in any ways affect
or modify, the liability of the Borrower under the Leases, it
being understood and agreed that notwithstanding this Assignment
or any subsequent assignment, all obligations of the Bexrower to
the Lessees shall be and remain enforceable by the Lessees, their
respective successors and assigns, against, and only against the
Borrower or persons other than the Lender. -~

3. To protect the security afforded by this Agsign-
ment, the Borrower agrees as follows:

(a) The Borrower will faithfully abide by, perform, and
discharge each and every obligation, covenant, and agreement
in all material respects which the Leases provide is to be
performed by the Borrower subject to the right of the Borrover
to amend or terminate one or more of the Leases in accordance
with subsection 8.9 of the Loan Agreement;

(b) At the Borrower's sole cost and expense, the
Borrower will appear in and defend and at its discretion
litigate or settle every action or proceeding against the
Borrower arising under, growing out of, or in any manner
connected with the obligations, duties, or liabilities of the
Borrower under the Leases;

(c) Should the Borrower fail to make any payment or to
do any act which this "Assignment requires the Borrower to
make or do, then the Lender may, but without obligation so to
do, and without releasing the Borrower from any obligation
hereunder, make or do the same in such manner and to such
extent as the Lender may deem necessary to protect the
security provided hereby, including, without limitation, the
right to appear in and defend any action or proceeding
purporting to affect the security hereof and the rights or
powers of the Lender, and also the right to perform and
discharge each and every obligation, covenant, and agreement
of the Borrower contained in the Leases, and in exercising
any such powers, the Lender may pay costs and expenses, ’

" employ counsel, and incur and pay attorneys' fees, and the
Borrower will reimburse the Lender for such costs, expenses
and fees; and

(d) The Borrower shall not amend or terminate any Lease
other than in compliance with subsection 8.9 of the Loan
Agreement. The Borrower shall not remark any item of Rolling
Stock other than in compliance with subsection 5.2 of the
Loan Agreement.

4. Upon the full and final discharge and satisfaction
of all of the Borrower's obligations under the Loan Agreement and
this Assignment, all rights herein assigned, transferred and set
over to and unto the Lender shall terminate, and all estate,
right, title, and interest of the Lender in and to the Leases
shall revert to the Borrower.



5. The Borrower will, from time to time, do and
perform any other act and will execute, acknowledge, and deliver
and file, register, deposit, and record (and will refile,
reregister, rerecord, or redeposit whenever required) any and all
further instruments required by law or requested by the Lender in

~ order to confirm or further assure the 1nterests of the Lender
hereunder.

6. If an Event of Default shall occur and be continu-
ing under the Loan Agreement, the Lender may assign all or any of
the rights assigned to it hereby or arising under the Leases,
including without limitation, the right to receive any Payments
due or to become due. In the event of any such assignment, any
such subsegquent or successive assignee or assignees shall, to the
extent of such assignment, enjoy all the rights and privileges and
be subject to all the obligations of the Lender hereunder.

7. The provisions of this Assignment shall not be
deemed to restrict or otherwise limit in any respect any rights
granted to the Lender in or with respect to the Leases pursuant to
the Loan Agreement. In the event any term or condition hereof is
inconsistent with any term or condition contained in the Loan
Agreement, such term or condition contained in the Loan Agreement
shall be deemed controlling.

8. This Assignment shall be governed by the laws of
“the State of Illinois.

IN WITNESS WHEREOF, the parties hereto have caused this
instrument to be executed in their respective names, by officers
thereunto duly authorized, and their respective seals to be
affixed and duly attested, all as of the date first above written.

N(SEAL) ITEL RAIL CORPORATION
Attest«7.
ol .
Y0 £ CLL By: w@ DM‘LWMA.
’~‘» Its:  ~ J rermofdnf—
fhg%ecretary J
(SEAL) HELLER FINANCIAL, INC.
.I Atté%‘ o ) zj;L
:r',-'-. (Y /
B L0, e
R Its: V HASSE Ve [~/
L o f' *Secretary )
. . \1~5 ‘



STATE OF QAL FOC VA ) -
)
COUNTY OF Zw/ Fad (SO )

On this 14?«‘d y pf September, 1986, before me personal-
ly appeared IZMMZE; EZ ,é é@(ﬂ , to me personally known, who,
being by me duly sworn, says/that he is - KA o of

Itel Rail Corporation, that one of the seals' affixed to the
foregoing instrument is the corporate seal of said corporation
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was the free
act and deed of said corporation.

OFFICIAL SEaT B 5 (

) . JOSIE VILLAR Opes ' M_

NO.TS“:‘Y PUBLIC - CALIFORNIA V Not P .
Po :‘:.‘n;fu-h:;?:?ﬁ.rlo.':‘”y : e Ubal )

AT yaa
iy a0l

(NOTARIAL SEAL)

My Commission expires:




STATE OF QAKX (DA ) |
) -
COUNTY OF &t syt )

on 1s'D~¢L day of September, 1986, before me personal-
ly appeared uwndD ¢ ‘zﬁxbﬂJ , to me personally kpown, who,
being by me duly sworn, says that he is A€(7 (/s AEW&EJf—of
Heller Financial, Inc. that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he acknowl-
edged that the execution of the foregoing instrument was the free

act and deed of said corporation.

’ Notary P@?llc

(NOTARIAL SEAL)

N

N o ot
-~

My Commission expires: OFFK”ALSEAL
‘ JOSIE VILLARLORES 7
a f

NOTARY pusLIC - "CALIFORN)

-t S FRANCITCD cotym !
- . - My comm. erpi. °s Map -w{m—‘ '

-~ -



Exhibit A
Lease Assignment

LESSEE /SUBLESSEE NUMBER OF TYPE (SUB)LEASE RECORDATION- DATE
EQUIPMENT NO. CARS 0F CAR DATE NUMBER FILED
Apalachicola Northern Railroad Company

AN 2051-2061 98 XM 10-15-84 14594 3-13-85
AN  2063-2100 '

AN  2102-2150

Escanaba & Lake Superior Railroad Company

ELS 9000-9006 49 XM 12-22-76 8653 1-10-77
ELS 9008-9049

Greenville & Nothern Railroad Company

GRN 8000-8049 50 XM B-6-76 9102 11-25-77
Lake Erie, Franklin & Clarion Railroad Cdmpany

LEF - 1040-1049 10 XM 1-3-77 B8668-A 2-10-77
Minnesota, Dakota & Western Railroad Company

MDW 9000-9040 98 XM 7-26-78 10129 2-22-79
MDW 9042-9075

MDW 9077-9098

McCloud River Railroad Company

MR  BD00-8049 50 XM 4-20-83 14029 5-27-83
Subtotal: : 355

653:71387 -1-



Exhibit A

Lease Assignment

==
LESSEE/SUBLESSEE NUMBER OF TYPE (SUB)LEASE  RECORDATION- DATE
EQUIPMENT NO. CARS OF CAR DATE NUMBER FILED
Apalachicola Northern Railroad Company
AN 2151-2201 51 M 10-15-84 14594 3-13-85
Cadiz Railroad Company
CAD 1001 - 1002 46 XM 11-10-76 8654 1-10-77
CAD 1005

CAD 1007 - 1008
CAD 1013 - 1014
CAD 1016-1019
CAD 1024

CAD 1030-1033
CAD 1035

CAD 1043-1045
CAD 1048-1049
CAD 1051

CAD 1055

CAD 1057-1060
CAD 1063 -

CAD 1065-1069
CAD 1075-1078
CAD 1080

CAD 1083 - 1084
CAD 1086

CAD 1088

CAD 1092-1094

Subtotal: 97

653:71387 -2 -



Exhibit A
Lease Assignment

LESSEE /SUBLESSEE NUMBER OF TYPE (SUB)LEASE ~ RECORDATION_ DATE
EQUIPMENT NO. CARS OF CAR DATE NUMBER FILED

Apalachicola Northern Railroad Company

AN  2001-2050 50 XM 10-15-84 14594 3-13-85

City of Prineville Railway Company

COP 7001-7003 78 XM 4-26-77 8896-E 10-17-83
coP 7013

COP  7019-7020
copP 7027

COP 7030

COP  7042-7043
COP 7048

coP 7051 -
coP 7055

CoP 7057

COP  7060-7062
COP 7067-7068
COP  7070-7071
COP . 7073-7074
CoP 7076

CoP  7079-7081
coP 7083

COP 7085-7087
coP 7089

COP  7092-7093
COP 7095

coP 7099

COP  7101-7102
COP 7104

coP 7106

coP 7111

COP  7122-7125
coP  7127-7130
coP 7132

coP 7135

COP  7137-7139
coP 7143

COP  7145-7146
COP 7148

COP  7151-7157
COP  7159-7160
COP  7167-7168
cop  7177-7178
cop 7181

COP  7183-7184

653:71387 -3



Exhibit A
Lease Assignment

e
LESSEE/SUBLESSEE NUMBER OF TYPE (SUB)LEASE ~ RECORDATION- DATE
EQUIPMENT NO. CARS OF CAR DATE NUMBER _ FILED
CoP  7193-7194
CoP 7199-7200
McCloud River Railroad Company
MR 2000 341 XM 4-20-77 8819 5-11-77
MR 2003
MR 2005
MR 2009
MR 2013-2014
MR 2016
MR 2019
MR  2022-2027
MR 2030
MR  2033-2035
MR ~ 2038-2039
MR 2042
MR  2048-2049
MR 2053
MR 2055-2056
MR 2058
MR 2062
MR 2064
MR 2066
MR 2069
MR 2074
MR 2080
MR  2083-2088
MR  2095-2098
MR 2101
MR 2103
MR 2111-2112
MR 2115-2116
MR 2124
MR 2128
MR 2138
MR 2151
MR 2153
MR 2164
MR 2171-2172
MR 2180
MR 2184
MR 2191
MR 2198
MR 2200
MR 2203-2205
653:71387 -4 -



Exhibit A
Lease Assignment

- TESSEE/SUBLESSEE  NUMBER OF TYPE  (SUB)LEASE  RECORDATION- DATE
EQUIPMENT NO. CARS OF CAR DATE NUMBER FILED
MR 2209-2210
MR 2212-2213
MR 2221
MR 2223
MR  2228-2232
MR 2234-2236
MR 2240-2244
MR 2249
MR 2251-2252
MR 2254
MR 2262
MR 2265
MR 2269-2272
MR 2274-2277 )
MR 2280
MR  2284-2285
MR 2288
MR 2290
MR 2292-2293
MR 2296
MR  2300-2301
MR 2304-2305
MR 2307
MR 2312-2315
MR 2317
MR  2319-2320
MR 2322
MR 2324

MR 2333
MR 2335
MR 2337-2338
MR 2341-2343
MR 2347-2348
MR 2353
MR 2356-2357
MR 2361
MR 2368
MR 2372
MR 2374
MR 2376
MR 2378
MR 2388-2389
MR 2391
MR 2396
MR 2397
MR 7001-7003 9-23-83 - 14569 9-23-83
MR 7006
653:71387 -5 -



Exhibit A
Lease Assignment

LESSEE/SUBLESSEE

EQU

IPMENT NO.

NUMBER OF
CARS

TYPE (SUB)LEASE
0fF CAR DATE

RECORDATION_ DATE
NUMBER FILED

MR
MR
MR
MR
MR
MR

MR
MR
MR
MR
MR

7009

7011
7013-7017
. 7025-7039
7075-7080
7135-7152

7226-7275

11000-11068
11070-11073
11075-11083
11085-~11099

4-20-77

8819 5-11-77

Natchez Trace Railroad

NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR
NTR

653

7005
7007
7009-7010
7012
7015
7017
7021-7024
7026
7028
7035-7038
7040-7041
7046-7047
7050
7052-7053
7058
7064-7065
7069
7072
7077-7078
7082
7088
7090-7091
7094
7098
7100
7108
7110
7112
7115-7116
7119-7120
7126

: 71387

70

XM 2-18-82
(from Kyle)

13666 6-17-82



Exhibit A

Lease Assignment

LESSEE/SUBLESSEE
EQUIPMENT NO.

NUMBER OF
CARS

TYPE
OF CAR

(SUB)LEASE

DATE

RECORDATION_
NUMBER

“DATE
FILED

NTR  7133-7134
NTR 7136
NTR  7140-7141
NTR 7144
NTR 7147
NTR 7149
NTR  7162-7166
NTR 7169
NTR 7173
NTR  7175-7176
NTR 7180
NTR 7182
NTR 7188
NTR 7190-7192
NTR 7195

Port Huron & Detroit Railroad Company

PHD 1000-1019 95 XM
~PHD 1021-1044

PHD 1046

PHD 1048-1066

PHD. 1068-1086

PHD 1088-1099

2-22-77

8799

4-27-77

Sierra Railroad Company

SERA 4500-4599 100 XM

8-29-80

8819-N

9-16-80

Sabine River & Northern Railroad Company

SRN  5451-5499 49 XM

10-19-84

14165

12-3-84

Terminal Railway of Alabama

TASD 77001-77066 108 XM
TASD 77068-77107
TASD 77109-77110

4-4-77

8797

4-27-77

Subtotal: 891

653:71387



Exhibit A

Lease Assignment

TASD 78643-78683
TASD 78685-78700

e

LESSEE /SUBLESSEE NUMBER OF TYPE (SUB)LEASE ~ RECORDATION DATE
EQUIPMENT NO. CARS OF CAR DATE NUMBER FILED
Apalachicola Northern Railroad Company

AN  5200-5204 192 XM 1-25-77 8796 4-27-77
AN  5206-5260

AN 5262-5272

AN 5274-5293

AN  5295-5296

AN 5298-5319
AN 5321-5329

AN 5331-5376

AN 5378-5399

Meridian & Bigbee Railroad Company

MB  4000-4005 6 XM 6-1-77 9072 11-10-77
Marinette, Tomahawk & Western Railroad Company

MTW 8000-8027 48 XM 12-23-77 9406 5-26-78
MTW 8029-8048

North Louisiana & Gulf Railroad Company

NLG 5001-5015 98 XM 7-21-77 9073 11-10-77
NLG 5017-5034

NLG 5036-5100

Terminal Railway of Alabama

TASD 78601-78641 98 XM 4-4-77 8797 4-27-77

Subtotal: 442

653:71387



Exhibit A
Lease Assignment

LESSEE/SUBLESSEE NUMBER OF TYPE (SUB)LEASE
EQUIPMENT NO. CARS OF CAR DATE

RECORDATION_ DATE

Arkansas & Louisiana Missouri Railroad Company

ALM  1150-1159 87 XM 6-14-77
ALM  1161-1163 '

ALM  1165-1187

ALM 1189-1220

ALM  1223-1227

ALM 1229

ALM  1231-1249

NUMBER FILED
—

9049 10-21-77

Atlanta & St. Andrews Bay Railway Company

ASAB 8102 48 XM 5-5-78
ASAB 8109 -
ASAB B8114-8115

ASAB 8142-8144

ASAB 8150-8153

ASAB 8155-8157

ASAB B8159-8168

ASAB 8170-8174

ASAB 8176

ASAB 8178-8179

ASAB 8182-8184

ASAB 8186-8188 -

ASAB 8190

ASAB 8192-8201

9703 9.22-78

Bangor & Aroostook Railroad Company

BAR  9719-9720 75 XM 6-18-86
BAR 9724

BAR 9726

BAR 9728

BAR 9733-9735
BAR 9739

BAR  9746-9747
BAR 9749

BAR 9752

BAR 9754

BAR  9756-9759
BAR 9764-9765
BAR 9767

BAR 9771

BAR 9774

BAR 9778-9779

653:71387 -9 -

14986 6-23-86



Exhibit A
Lease Assignment

LESSEE /SUBLESSEE NUMBER OF TYPE (SUB)LEASE ~ RECORDATION- DATE
EQUIPMENT NO. ‘ CARS OF CAR DATE NUMBER FILED

BAR 9781-9782
BAR 9784
BAR 9721-9723
BAR 9725
BAR 9727
BAR 9729-9732
BAR 9736-9738
BAR 9740-9745
BAR 9748
BAR 9750-9751
BAR 9753
BAR 9755
BAR 9760-9763
BAR 9766
BAR 9768-9770
BAR 9772-9773
BAR 9775-9777
BAR 9780
BAR 9783
BAR 9785-9793

Greenville & Northern Railroad Company

GRN 8050-8057 48 XM 8-6-76 9102 11-25-77
GRN 8059-8084
GRN B8086-8099

Kansas City Southern Railway Company

KCS 755478 2 XM 7-17-85 14785 9-11-85
KCS 755486

McCloud River Railroad Company

MR 7222-7225 4 XM 4-20-83 14029 5-27-83

Marinette, Tomahawk & Western Railroad Company

MTW 4400-4419 199 XM 12-23-77 9406 5-26-78
MTW  4421-4599

653:71387 - 10 -



Exhibit A
Lease Assignment

LESSEE/SUBLESSEE NUMBER OF TYPE (SUB)LEASE
EQUIPMENT NO. CARS OF CAR DATE

RECORDATION_ DATE
NUMBER FILED

North Louisiana & Gulf Railroad Company

NLG 5401 194 XM 7-21-77
NLG 5403-5425
NLG 5427-5430
NLG 5432-5473
NLG 5475-5481
NLG 5483-5532
NLG 5534-5550
NLG 7180-7229 9-24-84

9073 11-10-77

14774 8-19-85

Subtotal: 657

653:71387 -1 -



Exhibit A
Lease Assignment

LESSEE /SUBLESSEE NUMBER OF TYPE (SUB)LEASE
EQUIPMENT NO. CARS OF CAR DATE

RECORDATION_ DATE
NUMBER FILED

Ahnapee & Western Railway Company

AHW 4006-4007 45 XM 4-1-78
AHW 4015-4020 (From HS)
AHW  4022-4023

AHW 4025-4026

AHW 4029-4032

AHW 4035

AHW 4038-4040

AHW 4043

.AHW  4045-4046

AHW 4048

AHW  4050-4051

AHW 4054-4055

AHW 4057

AHW 4060

AHW 4062-4063

AHW  4068-4069

AHW 4071-4075

AHW 4079 -
AHW 4081 -
AHW 4085

AHW 409

AHW 4094

AHW 4098

9168 4-26-78

Arkansas & Louisiana Missouri Railroad Company

ALM  1500-1575 98 XM 6-14-77

ALM
ALM

1577
1579-1599

9049 10-21-77

Apalachicola Northern Railroad Company

AN
AN

2101
5550-5599

10-15-84
1-25-77

14594 3-13-85
8796 4-27-77

Atlanta & St. Andrews Bay Railway Company

ASAB 7200-7230 97 XM 5-5-78
ASAB 7232-7259
ASAB 7261-7282
ASAB 7284-7299

9703 9-22-78

653:71387 -12 -



Exhibit A
Lease Assignment

LESSEE /SUBLESSEE NUMBER OF TYPE (SUB)LEASE  RECORDATION- DATE
EQUIPMENT NO. CARS OF CAR DATE NUMBER FILED

Burlington Northern Railroad Company

BN  377300-377399 100 XM 5-1-85 14766 8-7-85

Corinth & Counce Railroad Company

CCR 6000-6049 60 XM 4-29-77 8838 5-27-77
CCR 6390-6399

Clarendon & Pittsford Railroad Company

CLP 3104-3105 39 XM 10-18-76 8658 1-12-77
CLP 3108-3109
CLP 3112

CLP 3114

CLP 3116

CLP 3119

CLP 3122

CLP. 3130-3132
CLP  3134-3135
CLP 3141

CLP 3145-3146
CLP  3151-3152
CLP  3154-3155
CLP 3158

CLP  3160-3161
CLP  3163-3164
CLP 3170

CLP 3173

CLP 3175

CLP 3178-3181
CLP 3185-3186
CLP 3191.

CLP 3195

CLP 3197-3198

Crab Orchard & Egyptian Railroad Company

COER 1400-1424 25 XM 8-18-83 14283 3-5-84
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Exhibit A
Lease Assignment

LESSEE/SUBLESSEE NUMBER OF TYPE (SUB)LEASE  RECORDATION_ DATE
EQUIPMENT NO. CARS OF CAR DATE NUMBER FILED

L

City of Prineville Railway Company

COP 7204-7205 70 XM 4-26-77 8896 7-20-77
CoP 7208

coP 7213

cop 7215

cop 7218

COP 7220-7221
COP 7224-7225
cop 7228

coP 7232

coP 7235

cop 7241

COP 7245

COP 7247

€oP 7250

copP 7252

CoP 7257-7258
CoP 7260

- COP 7265

COP 7268-7269
CoP 7272

cop 7274

cop  7277-7279
COP 7285-7286
CoP 7290

COP 7293

CoP 7295

CoP 7297

coP  7299-7300
CoP 7303

CoP 7308-7309
coP 7311

CoP 7314

cop 7317

CoP 7319

cop 7327

CoP 7329

COP 7335

coP 7338

COP  7341-7342
COP 7344

COoP 7346

COP 7349

cop 7351

CoOP 7353
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Exhibit A
Lease Assignment

LESSEE /SUBLESSEE NUMBER OF TYPE
EQUIPMENT NO. CARS OF CAR

(SUB)LEASE
DATE

RECORDATION-  DATE
NUMBER _  FILED

CopP 7359
COP 7365
CoP 7367
COP 7369
cap 7371
CoP 7375-7376
cop 7382
COP 7384-7387
cop 7389
cop 7392
cop 7400

Green Bay & Western Railroad Company

GBw 8052-8197 146 XM

4-22-81

13073 4-30-81

Green Mountain Railroad Company

GMRC 750-771 48 : XM
GMRC 773-794
GMRC 796-799

1-2-76

9050 10-21-77

Hartford & Slocomb Railway Company

HS 4001 127 XM
HS 4003

HS 4005

HS  4008-4012
HS  4033-403%4
HS 4036

HS 4044

HS  4052-4053
HS 4056

. HS 4061

HS 4070

HS 4076

HS 4078

HS 4082

HS  4088-4090
HS  4092-4093
HS 4095

HS 4099

HS  70161-70200

7-1-75

3-26-85

9168 1-9-78

14727 7-9-85
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Exhibit A

Lease Assignment

LESSEE/SUBLESSEE NUMBER OF TYPE (SUB)LEASE
EQUIPMENT NO. CARS OF CAR DATE

RECORDATION_ DATE

FILED

Kansas City Southern Railway Company

KCS 755001 47 XM 7-17-85
KCS 755010
KCS 755028
KCS 755036
KCS 755044
KCS 755052
KCS 755061
KCS 755079
KCS 755087
KCS 755095
KCS 755109
KCS 755117 -
KCS 755125
KCS 755133
KCS 755141
KCS 755150
KCS 755168
KCS 753176
KCS 755184
KCS 755192
KCS 755206
KCS 755214
KCS 755222
KCS 755231
KCS 755249
KCS 755257
KCS 755265
KCS 755273
KCS 755281

. KCS 755290

KCS 755303
KCS 75531
KCS 755320
KCS 755338
KCS 755346
KCS 755354
KCS 755362
KCS 75537
KCS 755389
KCS 755397
KCS 755401
KCS 755419
KCS 755427
KCS 755435

653:71387 - 16 -
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Exhibit A
Lease Assignment

LESSEE /SUBLESSEE NUMBER OF TYPE (SUB)LEASE ~ RECORDATION- DATE
EQUIPMENT NO. CARS OF CAR DATE NUMBER _ FILED
KCS 755443

KCS 755451

KCS 755460

Lake Erie, Franklin & Clarion Railroad Company

LEF 2500-2579 80 SEM 1-3-77 . 8853-E 3-21-78
Meridian & Bigbee Railroad Company

MB  4006-4018 91 XM 6-1-77 9072 11-10-27
MB  4020-4051

MB  4053-4067

MB  4069-4099

McCloud River Railroad Company

MR 1010 260 XM 4-20-77 8819 5-11-77
MR 1012

MR 1014

MR 1016

MR 1018

MR 1030

MR 1032

MR 1034

MR 1036

MR 1038

MR 1050

MR 1052

MR 1054

MR 1056

MR 1058

MR 1070

MR 1072

MR 1074

MR 1076

MR 1078

MR 1090

MR 1092

MR 1094

MR 1096

MR 1210

MR 1212

MR 1214

653:71387 - 17 -



Exhibit A
Lease Assignment

LESSEE /SUBLESSEE

NUMBER OF

TYPE (SUB)LEASE  RECORDATION™ DATE
OF CAR DATE NUMBER . ~  FILED

EQUIPMENT NO.
MR 1216
MR 1218
MR 1230
MR 1232
MR 1234
MR 1236
MR 1238
MR 1252
MR 1254
MR 1256
MR 1258
MR 1270
MR 1272
MR 1274
MR 1276
MR 1278
MR 1292
MR 1294
MR . 1296
MR 1298
MR 1410
MR 1412
MR 1414
MR 1416
MR 1418
MR 1430
MR 1432
MR 1434
MR 1436
MR 1438
MR 1450
MR 1454
MR 1456
MR 1458
MR 1470
MR 1472
MR 1474
MR 1276
MR 1478
MR 1490
MR 1492
MR 1494
MR 1496
MR 1498
MR 1610
MR 1612
MR 1614
653:71387
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Exhibit A
Lease Assignment

-

LESSEE /SUBLESSEE NUMBER OF TYPE (SUB)LEASE ~ RECORDATION_ DATE
EQUIPMENT NO, CARS 0F CAR DATE NUMBER FILED
MR 1616

MR 1618

MR 1630

MR 1632

MR 1634

MR 1636

MR 1638

MR 1650

MR 1652

MR 1654

MR 1656

MR 1658

MR 1670

MR 1672

MR 1674

MR 1676

MR 1690

MR 1694

MR 1696

MR 1698

MR 4047 4-20-83 14029 5-27-83
MR 4084

MR 7000 9-23-83 14569 9-23-83
MR- 7004-7005

MR  7007-7008

MR 7010

MR 7012

MR  7018-7020

MR  7023-7024

MR 7040-7074

MR 7081-7134

MR  7153-7176

MR 8050-8052 4-20-83 14029 5-27-83
MR 8054-8057 '

MR  8059-8089
~Mississippi Export Railway Company

MSE 800-855 244 XM 4-25-78 9460 6-27-78
MSE 857-873

MSE 876-914

MSE  916-919

MSE 921-969
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Exhibit A
Lease Assignment

LESSEE /SUBLESSEE NUMBER OF TYPE (SUB)LEASE
EQUIPMENT NO. CARS OF CAR DATE

RECORDATION_ DATE

MSE  971-999
MSE 1800-1849

NUMBER FILED

Marinette, Tomahawk & Western Railroad Company

MTW 4300-4318 99 XM 12-23-77
MTW 4320-4324
MTW 4326-4332
MTW -4334-4399
MTW B8049-8050

9406 5-26-78

North Louisiana & Gulf Railroad Company

NLG | 5101-5161 359 XM 7-21-77
NLG 5163-5217
NLG 5219-5288
NLG 5290-5324
NLG 5326-5375
NLG 5377-5390
NLG 5392-5400
NLG 5601-5665

9073 11-10-77

New Orleans Public Belt Railway Company

NOPB 3000 344 XM 6-17-77
NOPB 3103-3127
NOPB 3129-3141
NOPB 3143-3151
NOPB 3154-3155
NOPB 3157

NOPB 3159-3161
NOPB 3163-3167
NOPB 3169-3181
NOPB 3183-3186
NOPB 3188-3190
NGPB 3193-3195
NOPB 3197-3198
NOPB 3200-3201
NOPB 3203-3204
NOPB 3206-3209
NOPB 3211-3214
NOPB 3216-3217
NOPB 3219-3220
NOPB 3222-3223

653:71387 - 20 -
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Exhibit A
Lease Assignment

LESSEE /SUBLESSEE NUMBER OF TYPE (SUB)LEASE ~ RECORDATION- DATE
EQUIPMENT NO. CARS . OF CAR DATE NUMBER FILED

NOPB 3225-3228
NOPB 3230
NOPB 3235-3236
NOPB 3239-3243
NOPB 3245
NOPB 3247
NGPB 3249
NOPB 3252-3258
NOPB 3260
© NOPB 3262-3272
NOPB 3274-3281
NOPB 3283-3285
NOPB 3287
NOP8 3291-3293
NOPB 3295-3453
NOPB 3455-3480
NOPB 3482-3499

Port Huron & Detroit Railroad Company

PHD 2000-2037 194 XM 2-22-77 8799 4-27-77
PHD 2039-2051

PHD 2053-2059

PHD 2061-2093

PHDO 2095-2119

PHD 2121

PHD 2123-2199

Canadian Pacific Limited

QC  76000-76156 249 XM 10-1-85 14810 10-15-85
QC  76257-76349

Sabine River & Northern Railroad Company

SRN  5300-5349 50 XM 12-23-77 9407 5-26-78

FMC Corporation

SSIX 1000-1012 93 SEM 12-3-76 8809 5-11-77
SSIX 1014-1015

SSIX 1017-1026

SSIX 1028

653:71387 - 21 -



Exhibit A
Lease Assignment

LESSEE/SUBLESSEE NUMBER OF TYp
EQUIPMENT, NO. CARS GF C

£ (SUB)LEASE
AR DATE

RECORDATION_ DATE
NUMBER FILED

SSIX 1030-1044
SSIX 1046-1075
SSIX 1077-1080
SSIX 1082-1099

Terminal Railway of Alabama

TASD 77111-77290 785 XM
TASD 77292-77300

TASD 78001-78011

TASD 78013-78079

TASD 78081-78083

TASD 78085-78393

TASD 78395-78600 -

4-4-77

8797 4-27-77

Texas Mexican Railroad Company

T™  3000-3032 148 XM
T  3034-3068 .
TM  3070-3149

3-15-78

9778 10-17-78

Valdosta Southern Railway Company

VS0 6200-6249 100 XM
VSO0  6350-6399

3-26-76

8343 5-25-76

Subtotal: 4,049

653:71387
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Exhibit A
Lease Assignment

LESSEE /SUBLESSEE NUMBER OF TYPE (SUB)LEASE RECORDATION _ DATLE
EQUIPMENT NO. CARS OF CAR DATE NUMBER FILED

* Ahnapee and Western Railroad Company

AHW 105525 1 FC 3-01-85 14624 4-12-85
* Arkansas & Louisiana Missouri Railroad Company

ALM 1250-1278 29 XM 1-24-86 14934 4-04-86
Arkansas & Louisiana Missouri Railroad Company

ALM 1600-1624 , 25 XM 6-14-77 9049 10-21-77
Apalachicola Northern Railroad Company

AN 5600-5648 214 XM 1-25-77 8796 4-27-77
AN 5650-5799 '

AN  5800-5814

Bangor & Aroostook Railroad Company

BAR 9700-9718 114 XM 6-18-86 14986 6-23-86
BAR 9794-9888

Burlington Northern Railroad Company

BN  377000-377119 123 XM 7-3-84 14605 3-28-85
BN 377121-377123

Corinth & Counce Railroad Company

CCR 6650-6805 56 XM 4-29-77 8838 5-27-77
Crab Orchard & Egyptian Railroad Company

COER 100000-100030 50 FC 6-21-78 9936 12-22-78

COER 250004 o7
COER 250008
COER 250011
COER 250017
COER 250019
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Exhibit A
Lease Assignment

LESSEE /SUBLESSEE NUMBER OF TYPE (SUB)LEASE

EQUIPMENT NO. CARS OF CAR

DATE

RECORDATION
NUMBER

DATE
FILED

COER 250022
COER 250027
COER 250032-250035
COER 250037
COER 250039
COER 250044
COER 250052
COER 250054-250055
COER 250063
COER 250065
COER 250067
COER 250073-250074

Detroit, Toledo & Ironton Railway Company

DTI 90000-90063 233 FC
DTI 90065-90165
DTI 90167-90234

*103 of these flatcars are subject to the PW sublease

3-10-81

13077

04-30-81

East Camden & Highland Railroad Company

EACH 2162-2200 201 XM
EACH 2358

EACH 2360

EACH 2363-2366
EACH 2370

EACH 2372

EACH 2375

EACH 2379

EACH 2389-2395
EACH 2398-2399
EACH 2401

EACH 2407

EACH 2415-2418
EACH 2424

EACH 2428

EACH 2436-2437
EACH 2440

EACH 2448 -
EACH 2454

EACH 2456

EACH 2459

EACH 2461-2462

653:71387 - 24 -
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Exhibit A
Lease Assignment

LESSEE /SUBLESSEE NUMBER OF TYPE (SuB)LEASE  RECORDATION DATE
EQUIPMENT NO. CARS OF CAR DATE NUMBER  — FILED

EACH 2465
EACH 2472
EACH 2474-2475
EACH 2477
EACH 2480
EACH 2483-2484
EACH 2487-2488
EACH 2497-2498
EACH 2500
EACH 4001-4005
EACH 4007-4066
EACH 4068-4071
EACH 4073
EACH 4075-4077
EACH 4079-4085
EACH 4087-4104
EACH 4106-4150

Green Bay & Western Railroad Company

GBW 7000-7049 184 © XM 3-8-79 10362 5-10-79

GBwW 8302-8303 . 7-1-82 13579-A 8-23-82
GBW 8306
GBw 8317
GBW 8319

GBW 8323-8324
GBW 8330-8331
GBW 8333-8334
GBW 8337

GBW 8343-8344
GBwW 8346

CBW 8348

GBW 8353

GBW 8357

Gaw 8362

GBW 8364-8366 :
GBW 8373-8374 {
GBwW 8377 : ‘
GBW 8379
GBW 8385
GBw 8389
GBW 8392
GBwW 8395
GBw 8399
GBwW 8402
GBwW 8413

T i
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Exhibit A
Lease Assignment

LESSEE /SUBLESSEE NUMBER OF TYPE (SUB)LEASE  RECURDATIUN UATE
EQUIPMENT NO. CARS 0F CAR DATE NUMBER FILED
GBW 8419 :

GBW 10000-10099 10-21-81 13554 . 2-18-82

10-6-83 9756-H 1-27-84

* Gulf and Mississippi Railroad Company

GMSR 4040D1-40D439 40 XM 1-10-86 14909 2-25-86

Iowa Interstate Railroad Limited

IAIS 902100-902124 25 FC 2-28-86 14935 4-7-86

* Kansas City Southern Railroad

KCS 756008-757993 200 XM 7-17-85 14782 9-03-85
(nos.) "

* Maine Central Railroad

MEC 105051-105125 75 XM 3-10-84 14627 4-17-85

Minnesota, Dakota & Western Railroad Company

MDW 2060 26 XM 7-2-84 10032 1-19-79

MDW 2062-2075 (From VS)
MDW 2077-2086
MOW 10299 7-26-78 10129 2-22-79

4

McCloud River Railroad Company

MR . 2504 1 XM 4-28-83 14030 . 5-27-83
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Exhibit A
Lease Assignment

LESSEE/SUBLESSEE NUMBER OF TYPE (SuB)LEASE  RECORDATION_ DATE
EQUIPMENT NO. CARS OF CAR DATE NUMBER FILED
Marinette, Tomahawk & Western Railroad Company
MTW 1100-1116 17 XM, 12:23-77 9406 5-26-78
North Louisiana & Gulf Railroad Company
NLG - 7150-7179 30 XM 9-24-84 14548 1-15-85
New Orleans Public Belt Railroad Company

8904 7-26-71

NOPB 3550 396 XM 6-17-77
NOPB 3552-3556 .
NOPB 3558-3566
NOPB 3568-3571
NOPB 3575-3586
NOPB 3591

NQPB 3593-3596
NOPB 3598-3601.
NOPB 3605-3606
NOPB 3608

NOPB 3611-3613
NOPB 3615

NQPB 3617-3619
NOPB 3621-3622
NOPB 3627-3630
NOPB 3632-3633
NOPB 3635-3636
NOPB 3639-3642
NOPB 3646

NOPB 3649

NOPB 3651-3655
NOPB 3657

NOPB 3659-3664
NOPB 3666

NOPB 3668-3672
NOPB 3675-3681
NOPB 3684-3686
NOPB 3688-3689
NOPB 3691-3693
NOPB 3695

NOPB 3697-3698
NOPB 3700

NOPB 3703

NOPB 3706-3707
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Exhibit A
Lease Assignment

LESSEE/SUBLESSEE NUMBER UF TYPE (SUB)LEASE  RECORDATION_ DATE
EQUIPMENT NO. CARS 0OF CAR DATE NUMBER FILED

NOPB 3710

NOPB 3712-3723
NOPB 3725

NOPB 3728-3730
NOPB 3734-3739
NOPB 3741-3748
NQPB 3750

NOPB 3752-3755
NOPB 3757-3764
NOPB 3767-3770
NOPB 3773-3777
NOPB 3779-3781
NOPB 3783-3789
NOPB 3791-3792
NOPB 3794-3799
NOPB 3803

NOPB 3805-3810
NOPB 3812-3814
NOPB 3816-3817
NOPB 3819-3822
NOPB 3824-3826
NOPB 3828-3829
NOPB 3831-3832
NOPB 3835-3839
NOPB 3841-3844
NOPB 3846-3851
NOPB 3853

NOPB 3855-3858
NOPB 3860-3868
NOPB 3870-3871
NOPB 3873

NOPB 3877-3878
NOPB 3880-3882
NOPB 3884-3885
NOPB 3887-3888
NOPB 3890

NOPB 3892-3893
NOPB 3895

NOPB 3896

NOPB 3898

NOPB 3900

NOPB 3901

NOPB 3904-3908
NOPB 3910-3912
NOPB 3914-3918
NOPB 3920

NOPB 3922
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Exhibit A
Lease Assignment

LESSEE /SUBLESSEE NUMBER OF TYPE (SUB)LEASE ~ RECORDATION DATE
EQUIPMENT NO. CARS OF CAR DATE NUMBER ™ FILED
NOPB 3925-3934

NOPB 3936

NOPB 3938

NOPB 3940-3943
NOPB 3945-3954
NOPB 3956

NOPB 3958°

NOPB 3961-3976
NOPB 3979-3980
NOPB 3982-3991
NOPB 3993

NOPB 3995-3997
NOPB 4000-4004
NOPB 4007

NOPB 4010-4011
NOPB 4013-4017
NOPB 4020

NOPB 4022

NOPB 4024-4027
NOPB 4029-4031
NOPB 4033-4036
NOPB 4038

NOPB 4042-4047
NOPB 4050-4051
NOPB 4053

NOPB 4055-4059
NOPB 4061-4063
NOPB 4065-4066
NOPB 4068-4069
NOPB 4071-4073
NOPB 4075-4076
NOP8 4078-4079
NOPB 4081-4088
NOPB 4090-4094
NOPB 4096-4099

Port Huron & Detroit Railroad Company

PHD 3000-3034 99 XM 2-22-77 8799 4-27-77
PHD  4000-4024
PHD 5000-5024
PHD 5026-5039
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Exhibit A
Lease Assignment

653:71387 - 30 -

LESSEE/SUBLESSEE NUMBER OF TYPE (SUB)LEASE  RECORDATION_ DATE
MENT NO. CARS OF CAR DATE ‘NUMBER FILED
Rahway Valley Railroad Company
RV 1000-1024 25 XM 9-19-78 10111 2-14-79
* Atchison, Topeka & Santa Fe Railway Company C\
SFLC 901050-901099 717 FC 11-1-84 1&54X 1-14-85
SFLC 901245-901356
SFLC 901358-901457
SFLC 901459-901480
SFLC 901700-901719
SFLC 901721-901724
SFLC 902000-902049
SFLC 902100-902244
SFLC 902545-902635
SFLC 902637-902666
SFLC 902668-902678
SFLC 902680-902699
" (includes 217 cars subleased from PW)
Soo Line Railroad Company
S00 54694-54894 200 FC 2-17-83 14002 4-11-83
Sabine River & Northern Railroad Company
SRN  5400-5450 51 XM 10-19-84 14165 12-3-84
Texas Mexican Railroad Company
™  3150-3299 150 XM 3-15-78 9778 10-17-78
Warwick Railway Company
WRWK 60004 28 XM 4-24-80 9924 12-19-78
WRWK 60008 (From PW)
WRWK 60014 ‘
WRWK 60030
WRWK 60052



Exhibit A
Lease Assignment

LESSEE /SUBLESSEE NUMBER OF TYPE (SUB)LEASE — RECORDATION_ DATE
EQUIPMENT NO. CARS OF CAR DATE NUMBER FILED

WRWK 60059
WRWK 60066
WRWK 60074
WRWK 60076
WRWK 60082
WRWK 60086
WRWK 60104-60105
WRWK 60134
WRWK 60141
WRWK 60145-60146
WRWK 60149
WRWK 60153
WRWK 60157
WRWK 60160
WRWK 60180
WRWK 60195
WRWK 60211
WRWK 60228
WRWK 60280
WRWK 60283
WRWK 60291

Subtotal: 3,310
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Exhibit A
Lease Assignment

LESSEE /SUBLESSEE NUMBER OF TYPE (SUBJLEASE
tQUIPMENT CARS OF CAR DATE

RECURDATIUON_ ~DATE
NUMBER FILED

Ahnapee & Western Railroad Company

AHW 2000 71 XM 4-1-78
AHW 2002 (From HS)
AHW 2007

AHW 2011-2012
AHW 2016-2023
AHW 2025-2026
AHW 2030-2031
AHW 2033

AHW 2037

AHW 2039

AHW  2041-2043
AHW 2045-2047
AHW 2049

AHW 2051-2053
AHW 2055-2056
AHW 2061-2063
AHW 2065-2070
AHW 2072

AHW 2075-2076
AHW 2079-2084
AHW 2086

AHW 2088

AHW 2090-2092
AHW 2094-2096
AHW 2098-2099
AHW 5000-5010

9168-8B 4-26-78

Burlington Northern Railroad Company

BN 377124-377142 98 XM 7-3-84
BN 377144-377222

14605 3-28-85

Corinth & Counce Railroad Company

CCR 6400-6499 100 XM 4-29-77

8838 5-27-77

Crab Orchard & Egyptian Railroad Company

COER 100050-100099 50 FC 6-21-78

19936 12-22-78
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Exhibit A
Lease Assignment

LESSEE /SUBLESSEE NUMBER OF TYPE
EQUIPMENT CARS 0F CAR

(SUB)LEASE
DATE =

RECORDATION_
NUMBER

DATE
"FILED

* Fast Camden and Highland Railroad

EACH 4182-4183 40 XM

EACH 4186
EACH 4188-4189
EACH 4191
EACH 4194
EACH 4199
EACH 4202-4207
EACH 4209-4215
EACH 4217-4218
EACH 4120-4121
EACH 4223
EACH 4228-4229
EACH 4232
EACH 4234
EACH 4236-4238
EACH 4242-4243
EACH 4245-4247
EACH 4249-4250

6-12-81

13198

7-21-81

Green Bay & Western Railroad Company

GBW 5500-5534 35 GON

10-4-83

14256

1-19-84

Greenville & Northern Railroad Company

GRN 8100-8149 50 XM

8-6-76

9102

11-25-77

Grand Trunk Western Railroad Company

GTW 148000-148199 200 - GON

6-17-80

11934

" 6-26-80

Hartford & Slocomb Railroad Company

HS 2001 23 XM
HS  2003-2005
HS  2008-2010
HS  2014-2015

HS 2029
HS 2032
HS 2036
653:71387
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Exhibit A

Lease Assignment

LESSEE /SUBLESSEE NUMBER OF TYPE (SUB)LEASE  RECORDATION_ DATE
EQUIPMENT CARS - OF CAR DATE. NUMBER FILED
HS 2038
HS 2048
HS 2054
HS 2057
HS 2060
HS  20M
HS 2074
HS 2078
HS 2085
HS 2089
“HS 2093

Hartford & Slocomb Railroad Company

HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS
HS

60001-60006
60008-60009
60011-60014
60017-60038
60040-60043
60045-60052
60054-60063
6006 5-60084
60087-60109
60111-60118
60120-60123
60125-60130
60300-60305

123 XM 10-14-82 13888

12-29-82

lowa Interstate Railroad Limited

IAIS 4000-4014

15 XM 2-28-86 14935

4-7-86

Kansas City Southern

KCS
KCS
KCS
KCS
KCS
KCS
KCS
KCS
KCS
KCS

653

755494
755508
755516
755524
755532
755541
755559
755567
755575
755583

171387

51 XM _7-17-85 14780

- 34 -

8-29-85



Exhibit A
Lease Assignment

LESSEE/SUBLESSEE NUMBER OF TYPE (SUB)LEASE RECURDATIUN DATE

EQUIPMENT CARS - OF CAR DATE NUMBER FILED

-KCS 755591
KCS 755605
KCS 755613
KCS 755621
KCS 755630
KCS 755648
KCS 755656
KCS 755664
KCS 755672
KCS 755681
KCS 755699
KCS 755702
KCS 755711
KCS 755729
KCS 755737
KCS 755745
KCS 755753
KCS 755761
KCS 755770
KCS 755788
KCS 755796
KCS 755800
KCS 755818
KCS 755826
KCS 755834
KCS 755842
KCS 755851
KCS 755869
KCS 755877
KCS 755885
KCS 755893
KCS 755907
KCS 755915
KCS 755923
KCS 755931
KCS 755940
KCS 755958
KCS 755965
KCS 755974
KCS 755982
KCS 755991

Minnesota, Dakota & Western Railroad Company

MDW 10200-10298 99 XM 7-26-78 10129 2-22-79

653:71387 - 35 -



Exhibit A
Lease Assignment

PW  60354-60355
PW  60357-60358

PW 60360

PW 60363

PW 60366

PW 60372

PW 60384

PW 60386

PW - 60392

PW  60398-60399
PW 60402 .
PW  60418-61419
PW 60421

PW 60425

PW 60428

PW 60430

PW 60434

PW 60436

PW 60446

PW  60451-60452

653:71387 - 36 -

LESSEE /SUBLESSEE NUMBER OF TYPE (SUB)LEASE  RECORDATIOUN DATE
EQUIPMENT CARS OF -CAR DATE NUMBER FILED
Marinette, Tomahawk & Western Railroad Company

MTW  1117-1149 33 XM 12-23-77 9406 5-26-78
North Louisiana & Gulf Railroad Company

NLG 5551-5590 49 XM 7-21-77 9073 11-10-77
NLG 5592-5600

Providence & Worcester Railroad Company

PW 60301 63 XM 3-13-78 9924 12-19-78
PWw 60307

PW 60314

PW 60318

PW  60320-60321

PW 60329

Pw 60332

PW 60334

PW  60336-60337

PW 60340

PW 60342

PW 60344

PW 60351



Exhibit A
Lease Assignment

LESSEE /SUBLESSEE NUMBER OF TYPE (SUB)LEASE ~ RECORDATION_ DATE
EQUIPMENT ‘ CARS OF CAR DATE NUMBER FILED
PW 60459

Pw 60472

PW 60476

Pw 60480

PW 60483

PW 60487

PW  60494-60495

PW 60504

PW 60507

PW 60516

Pw 60527

Pw 60529

PWw 60535

PW 60537

PW 60545

PW 60547

PW 60566

PW 60570

PW 60574

PW 60579

PW 60581

Pw 60583

Savannah State Docks Railroad Company

SSDK 1000-1061 99 XM 7-24-78 10636 7-18-79
SSDK 1063-1099

Texas Mexican Railway Company

TM  400250-400299 50 FC 3-15-78 9778 10-17-78
Texas, Oklahoma and Eastern Railroad Company

TOE 2500-2517 97 XM 7-11-77 8983 9-8-77

TOE  2519-2580
TOE  2582-2588
TOE  2590-2599

653:71387 - 37 -



Exhibit A
Lease Assignment

LESSEE/SUBLESSEE NUMBER OF TYPE (SUB)LEASE  RECORDATION_ DATE

EQUIPMENT CARS OF CAR DATE NUMBER FILED

Transkentucky Trnasportation Railroad Company

TTIS 25101-25150 50 XM 12-2-79 9829 11-9-78
(From BH)

Subtotal: ' 1,402

653:71387 - 38 -



Exhibit A
Lease Assignment

LESSEE /SUBLESSEE NUMBER OF TYPE (SUB)LEASE
EQUIPMENT NO. CARS OF CAR DATE

RECURDATION DATE
NUMBER ~ FILED

Arkansas & Louisiana Missouri Railway Company

ALM  1150-1159 87 XM 6-14-77
ALM  1161-1163

ALM 1165-1187

ALM 1189-1220

ALM 1223-1227

ALM 1229

ALM  1231-1249

9049 10-21-77

Atlanta & Saint Andrews Bay Railway Company

ASAB 8102 48 XM 5-05-78
ASAB 8109 .
ASAB 8114-8115

ASAB 8142-8144

ASAB 8150-8153

ASAB 8155-8157

ASAB 8159-8168

ASAB 8170-8174

ASAB B176

ASAB 8178-8179

ASAB 8182-8184

ASAB B8186-8188

ASAB 8190

ASAB 8192-8201

9703 9-22-78

Bangor and Aroostook Railroad Company

BAR 9719-9720 75 XM 6-18-86
BAR 9724

BAR 9726

BAR 9728

BAR 9733-9735
BAR 9739

BAR 9746-9747
BAR 9749

BAR 9752

BAR 9754

BAR 9756-9759
BAR 9764-9765
BAR 9767

BAR 9771

BAR 9774

BAR 9778-9779

653:71387 -39-

14986 6-23-86



Exhibit A
Lease Assignment

LESSEE/SUBLESSEE NUMBER OF TYPE (SUB)LEASE

EQUIPMENT NO. CARS - OF CAR

DATE

NUMBER

RECORDATION

DATE
FILED

BAR 9781-9782
BAR 9784
BAR 9721-9723
BAR 9725
BAR 9727
BAR 9729-9732
BAR 9736-9738
BAR 9740-9745
BAR 9748
BAR 9750-9751
BAR 9753
BAR 9755
BAR 9760-9763
BAR 9766
BAR 9768-9770
BAR 9772-9773
BAR 9775-9777
BAR 9780
BAR 9783
BAR 9785-9793

Greenville & Northern Railway Company

GRN 8050-8057 48 XM
GRN  8059-8084 :
GRN 8086-8099

B8-6-76

9102

11-25-77

The Kansas City Southern Railway Company

KCS 755478 2 XM
KCS 755486

7-17-85

14785

9-11-85

McCloud River Railroad Company

MR 7222-7225 4 XM

4-20-83

14029

5-27-83

Marinette, Tomahawk & Western Railroad Company

MTW 4400-4419 199 XM
MTW 4421-4599

12-23-77

9406

5-26-78

653;71387 -40-



Exhibit A
Lease Assignment

LESSEE /SUBLESSEE

MENT NO.

NUMBER OF
CARS OF CAR

TYPE  (SUB)LEASE

DATE

RECORDATION
NUMBER  ~

- DATE
FILED

Northern Louisiana and Gulf Railroad Company

NLG
NLG
NLG
NLG
NLG
NLG
NLG
NLG

5401

5403-5425
5427-5430
5432-5473
5475-5481
5483-5532
5534-5550
7180-7229

194 XM

1-21-77

9-24-84

9073 11-10-77

14774 8-19-85

Subtotal:

653:71387

657
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Exhibit A
Lease Assignment

LESSEE/SUBLESSEE NUMBER OF TYPe  (SUB)LEASE RECORDATION DATE
EQUIPMENT NO. CARS OF CAR DATE NUMBER FILED

Grand Trunk Western Railroad Company

*

DTI 90000-90063 233 FC 1-01-85 14615 4-03-85
DTI 90065-90165

DTI 90167-90234

Gulf & Mississippi Railroad Company

GMSR 40501-40540 40 XM 7-28-86 15015 8-04-86

New Orleans Public Belt Railroad
(currently Subleased to The Atchison, Topeka and Santa Fe Railway Company under
Lease dated 11-01-84 (14544) 1-14-85)

SFLC 901050-901099, 220 FC 10-26-78 10033 1-19-79
902100-902018, (47 n.s.)
902110-902127,
902129-902141,
902143-902144,
902146-902153,
902157-902158,
902160-902169,

902171,
902173,
902175-902181,
902183-902185,
902187,
902189-902191,
902193,
902195-902199,
902201-902202

Terminal Railway Alabama State Docks
(Subleased to The Atchison, Topeka and Santa Fe Railway Co.
under "Lease" dated 11-01-84 (14544) 1-14-85)

SFLC 902000-902049 50 FC 10-05-78 9935 12-22-78

Valdosta Southern Railroad

VS0 6350-6399 49 XM 12-23-77 9408 5-26-78

653:71387 -42-



Exhibit A
Lease Assignment

LESSEE/SUBLESSEE NUMBER OF TYPE  (SUB)LEASE RECORDATION DATE
. CARS OF CAR DATE NUMBER FILED -

Providence and Worcester Railroad Company

396 FC 9-01-78 9700 9-21-78

(217 are subleased to The Atchison, Topeka & Santa Fe Railway under "Lease"
dated 11-1-84) (14544)

SFLC 901050-901099,
SFLC 901245-901294,
SFLC 901481-901544
SFLC 902545-902699

(7S are Subleased to Maine Central Railroad under "Lease" dated 3-10-84.)
(14627)
MEC 105051-105125

(103 are Subleased to Grand frunk Western RR under "Lease" dated 1-1-85.)
(14615)

DTI 90000-90099,

DTI1 90194790221

1l is Subleased to Ahnapee and Western Railroad Co. under "Lease" dated 3-1-85.)
(14624) :
AHW 105225

653:71387 ~43-



Exhibit A
Lease Assignment

*The Borrower shall not be deemed to have assigned
to the Secured Party its rights under the follow-
ing Subleases subject to the Providence and
Worcester Railroad Company, and the Warwick Railway
Company Leases dated March 13, 1978 (Recordation
No. 9924) and September 1, 1978 (Recordation No.
9700), to the extent that such Subleases relate to
units of Rolling Stock subject to the above Leases.

Sublease Recordation Date

Sublessee Date Number Filed
Ahnapee & Western

Railway Company 03-01-85 14624 04-12-85
Arkansas & Louisiana

Missouri Railroad Company 01-24-86 14934 04-04-86
Atchison, Topeka &

Santa Fe Railway Company 11-01-84 14544 01-14-85
Grand Trunk Western

Railroad Company 01-01-85 -14615 04-03-85
East Camden & Highland

Railroad Company 06-12-81 13198 06-21-81
Gulf and Mississippi

Railroad Company 01-10-86 14909 02-25-86
Hartford & Slocomb

Railroad Company 10-14-82 13888 12-29-82
Kansas City Southern 07-17-85 14782 09-03-85
Railway Company 07-17-85 14780 08-29-85
Maine Central

Railroad Company 03-10-84 14627 04-17-85
McCloud River

Railroad Company 04-28-83 14030 05-27-86

-44-



LEASE ASSIGNMENT
EXHIBIT B
EXCLUDED ROLLING STOCK
AS OF JULY 30, 1986

- NUMBER OF TYPE
MARKING CARS OF CAR LENDER

ADN 8000-8046 97 XM 1977 Series 3, Lease 3
ADN 8048-8083
ADN 8085-8088
ADN 8090-8099

-ADN  8100-8101 _ 47 M. 1977 Series 3, Lease 4
ADN 8103-8131 . :

ADN 8133-8144

- ADN 8146-8149

ADN 8150-8187 47 XM Pittsburgh National Bank
ADN 8190 ,
ADN 8192-8199

AN  5400-5443 343 XM Mellon, Lease 2
AN 5445-5549
AN  5000-5026
AN  5028-5040
AN  5042-5069
AN  5071-5108
AN  5110-5135
AN 5137-5173
AN 5175-5199

APA 1700-1799 167 . XM Travelers
APA 1882-1947
APA 15949

ASAB 7000-7089 s XM FMC

ASAB 7090-7099 10 ' XM McDonnell-Douglas

ASAB 7100-7149 S0 XM Travelers

ASAB 7150-7165 49 XM Mellon, Lease 1
ASAB 7167-7199

ASAB 7300-7399 100 - : XM U.S. Railway Leasing

635:49840 -1 -



NUMBER OF TYPE
MARKING CARS OF CAR LENDER

ASAB 8050-8065 48 XM . Mellon, Lease 1
ASAB 8067-8076

CCR 6050-6149 100 XM NCNB

CCR 6150-6179 T 139 XM 1977 Series 3, Lease 5
CCR 6181-6289

CCR 6290-6326 97 XM 1977 Series 3, Lease 6
CCR 6328-6331
CCR 6333-6342
CCR 6344-6389

CCR 6500-6517 146 XM Union Tidewater, Lease 2
CCR  6519-6558
" CCR  6560-6647

CIRR 90001-90042 99 XM Rainier
CIRR 90044-50100

'CIRR 94000-94015 16 XM Travelers

CLP 3001-3034 59 M Mellon, Lease 1 .
CLP  3036-3060 A

CPLT 7700-7709 357 XM 1977 Series 3, Lease 2
CPLY 7711-7713 - :

CPLT 7715-7720

CPLT 7723-7740

CPLT 7742-7749

GBW 7050-7199 169 XM GECC
GBW 7211 '

GBW 7268

GBW 7291

GBW 7302

635:49840 -2 -



. NUMBER OF TYPE
MARKING CARS OF CAR LENDER

GBW 7314
GBwW 7321
GBW 7326
GBW 7344
GBW 7346
GBW 7366
GBW 7368-7369
GBW 7372
GBwW 7376 -
GBW 7381
GBW 7388
GBwW 7392
GBW 7400
GBW 7407

GBW 7450-7649 200 XM US Railway Leasing

GMRC 600-621 48
GMRC 623-644
GMRC 646-649

XM Seattle First

GMRC 700-749 50 XM Schuler
LEF 1000-1038 39 XM Mellon, Lease 1

MDW 10000-10006 187 XM Travelers
MDW 10008-10013 o
MDW 10015-10038

MDW 10040-10089

MDOW 10091-10100

MDW 10102-10126

MOW 10128-10165

MDW 10168-10175

MDW 10178-10187

MDW 10189-10190

MOW 10193-10199

MR  7177-7186 45 XM 1977 Series 3, Lease 2
MR  B8700-8702 ‘

MR  B8704-8705

MR  8708-8709

635:49840 -3 -



MARK

ING

NUMBER OF
CARS

TYPE
OF CAR

LENDER

MR
MR
MR
MR
MR
MR
MR
MR
MR

8711
8713 .
8715-8720
8724-8727
8729-8731
8733-8737
8739
8742-8744
8746-8749

MSE

' 1850-1880

3

XM

Travelers

MTW

4000-4049

-. 50

XM

Western Savings

MTW
MTW
MTW

4050-4071
4073-4148
4150-4199

148

XM

Seattle First

MTW
MTW

' 4200-4239

4241-4249

49

XM

Manufacturers Hanover,
Lease 2

MW

4250-4299

50

XM

Manufacturers Hanover,
Lease 1

NLG
NLG

5701-5754
5756-5800

99

XM

US Railway Leasing

. NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB

635:

4303-4304
4308-4309
4313-4314
4316
4319

4321-4322

4325-4327
4334-4336
4338
4344
4346
4349-4350
4354
4357-4358

49840

49

XM

Union Tidewater, Lease 2



MARKING

NUMBER OF
CARS

TYPE
OF CAR

- LENDER

NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB
NOPB

4364-4366
4368
4371-4373
4375
4377
4387
4389
4410
4438
4440
4442
4445
4649
4451
4457
4471
4474
4478
4485
4490
4498

Qc

76157-76256

100

XM

Birmingham Trust

SERA

3000-3009

10

XM

FMC

S00

178882-178956 -

75

XM

' GECC

SRN
SRN
SRN
SRN
SRN

5000-5031
5033-5038
5040-5074
5076-5084
5086-5099

96

XM

Citicorp Leasing

SRN

5100-5149

50

XM

McDonnell-Douglas,
Lease 2

SRN
SRN
SRN

5150-5153
5155-5181
5183-5199

48

XM

Western Savings

635:49840



NUMBER OF TYPE

MARKING CARS 0F CAR LENDER -
SRN  5200-5209 98 XM Manufacturers Hanover,

SRN  5211-5287 Lease 3
SRN  5289-5299 :

SRN  5350-5366 49 XM NCNB
SRN  5368-5399

VS0 6000-6036 58 XM Union Tidewater, Lease 1
VSO 6038-6054
VSO 6056-6099

VSO 6100-6188 98 XM Citicorp Leasing
VS0 6190-6194
VSO 6196-6199

VS0  6250-6299 50 XM Manufacturers Hanover,
’ ' © Lease 1
VS0 6300-6310 49 XM NCNB

VSO 6312-6349

VIR 4000-4049 50 XM Seattle First
VIR 4100-4139 40 XM McDonnel 1-Douglas
TOTAL: 3,864

All intermodal trailers listed on the following pages, together with all intermodal
trailers acquired after the date hereof which are not designated as Excluded Rolling
Stock on any supplement hereto, shall constitute Rolling Stock. Those intermocel
trailers that are owned by the Borrower on the date hereof which are not listed on
the following pages shall constitute Excluded Rolling Stock.

Jv:B8-11-86 . '
635:49840 -6 -
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CERTIFICATE OF COMPARISON

STATE OF CALIFORNIA )

CITY AND COUNTY OF SAN FRANCISCO

I, Josie Villaflores, a Notary Public in and for the
City and County of San Francisco, California, do hereby certify
that I have compared the copy of the attached ASSIGNMENT OF LEASE
AND AGREEMENT DATED AS OF SEPTEMBER 30, 1986 BY AND BETWEEN ITEL
RAIL CORPORATION AND HELLER FINANCIAL, INC. with the original
document and that it is a true and correct copy in all respects.

Executed on the 29th day of September, 1986, in

San Francisco, California

“COFFICIAL SEAL -
Fosie villafligres
Notary Public

P e e

X SIE VILLAFLORES
e, Novigv PUBLIC - CALIFORNIA

SAN FRANCISCO COUNTY
My comm. seplres MAR 27, 1987




